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STATE OF VERMONT

PUBLIC SERVICE BOARD

Docket No. 7802

Petition of Great Bay Hydro Corporation, BayCorp
Holdings, Ltd., BayCorp Interim Holdings, Inc.,
Tavistock Corporation, Tavistock Holdings, Inc., Sloan
Group Ltd., and Bara Ishidu International Corporation, 
for Approval of Indirect Transfer of Control, pursuant to
30 V.S.A. § 107

)
)
)
)
)
)

Order entered:   11/16/2011

I.  INTRODUCTION

In this proceeding, the Public Service Board ("Board") considers a petition that, if

approved, would result in the indirect transfer of control of Great Bay Hydro Corporation

("GBH"), a New Hampshire Corporation subject to the Board's jurisdiction pursuant to a

Certificate of Public Good ("CPG") issued on March 23, 2004, and a wholly-owned subsidiary of

BayCorp Holdings, Ltd ("BayCorp").   BayCorp, itself, is currently owned (87 percent) by1

BayCorp Interim Holdings, Inc. ("BayCorp Interim"), and by Frank W. Getman Jr. ("Mr.

Getman"), BayCorp's President and Chief Executive Officer (9.65 percent) and Anthony M.

Callendrello ("Mr. Callendrello"), BayCorp's Chief Operating Officer (3.35 percent).2

On October 14, 2011, GBH filed a joint petition (the "Petition") on behalf of itself,

BayCorp, BayCorp Interim, Tavistock Corporation ("Tav Corp"), Tavistock Holdings, Inc. ("Tav

Holdings"), Sloan Group Ltd. ("Sloan"), and Bara Ishidu International Corporation ("Bara").  3

    1.   Docket No. 6917, Order of March 23, 2004.  Certificates were issued in relation to the ownership and

operation of certain hydroelectric generating facilities located in Newport, West Charleston, and Troy, Vermont, and

two non-power dams at Echo Lake and Seymour Lake located in Morgan, Vermont. 

    2.  Docket No. 7232, Order of November 16, 2006.  In this Docket, the Board approved the transfer of indirect

control of GBH from Sloan Group Ltd. to BayCorp Interim. 

    3.  Sloan Group Ltd. and Bara Ishidu International Corporation are both privately held Bahamas international

business corporations.  Tavistock Corporation and Tavistock Holdings, Inc. are both Florida corporations.  Petition

at 3. 
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The co-petitioners seek Board approval, pursuant to 30 V.S.A. § 107, to allow Tav Corp to

acquire a controlling interest in GBH through a four-step transaction as outlined in the findings

below (the "Transfer").   BayCorp Interim is the current owner of GBH.  Under the proposed4

transaction, Tav Corp will receive 100% of the stock of BayCorp Interim and BayCorp Interim

will then be liquidated into Tav Corp.  Subsequent to the Transfer, BayCorp will be owned by

Tav Corp (87 percent), Mr. Getman (9.65 percent) and Mr. Callendrello (3.35 percent).  BayCorp

would continue to have direct control of GBH.  If approved, the transfer would result in an

indirect transfer of control of GBH under the meaning of 30 V.S.A. § 107.

The Petition was accompanied by exhibits and the affidavits of Frank W. Getman, Jr.,

President of GBH and Bay Corp., and Jefferson Voss, Corporate Officer and Director of

BayCorp Interim, Sloan, Tav Corp, Tav Holdings, and Bara, certifying that the statements

contained in the Petition are true and accurate to the best of their knowledge and belief.  5

On November 4, 2011, the Department of Public Service ("Department") informed the

Board that it has reviewed the Petition and is of the opinion that the transaction will be virtually

transparent and not inconvenience retail customers.  In the Department's opinion the proposed

transaction will also strengthen BayCorp's balance sheet and provide GBH and BayCorp with

greater financial resources than are presently available.  The Department recommends approval

of the petition without further investigation or hearing.  

Based on the record evidence, I hereby report the following findings to the Board in

accordance with 30 V.S.A. § 8.

II.  FINDINGS

1.  GBH is a corporation duly organized and existing under the laws of the State of New

Hampshire and subject to the Board's jurisdiction under a CPG issued on March 23, 2004, in

Docket No. 6917.  The CPG relates to GBH's acquisition, ownership, and operation of

hydroelectric facilities located in Newport, West Charleston, and Troy, Vermont, and two non-

    4.  This petition proposes the third indirect transfer of control of GBH since 2004. 

    5.  Affidavit of Frank W. Getman Jr., dated October 13, 2011; affidavit of Jefferson Voss., dated October 13,

2011.
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generating dams at Echo Lake and Seymour Lake in Morgan, Vermont (collectively, the

"Facilities").  Petition at 2-3. 

2.  GBH owns and operates the Facilities under licenses issued by the Federal Energy

Regulatory Commission ("FERC"), and certifications under Section 401 of the Clean Water Act

("CWA"), as amended, issued by the Vermont Agency of Natural Resources ("ANR").  GBH's 

generation facilities have been designated as "eligible facilities" for the purposes of exempt

wholesale generation status.  Under the terms of GBH's CPG, which prohibit GBH from

providing electric service to retail customers, the company is subject to de minimis regulation. 

Thus, GBH's hydroelectric facilities are merchant generating facilities involved in wholesale

electric generation and do not involve direct retail sales to retail electric customers.  Petition at 3.

3.  All of GBH's issued and outstanding stock is held by BayCorp.  BayCorp is an

unregulated holding company incorporated in Delaware in 1996.  BayCorp has six wholly owned

subsidiaries including Great Bay Power Marketing, Inc., Great Bay Hydro Corporation,

Nacogdoches Power, LLC, Nacogdoches Gas, LLC, Great Bay Hydro Maine, LLC and BayCorp

Ventures, LLC.  BayCorp became a private company when Sloan purchased its 87% share in

2005.  Petition at 3; Docket No. 7232, Order of November 16, 2006, at 2.

4.  In 2006, GBH, BayCorp, BayCorp Interim, and Sloan obtained Board approval of the

following change in indirect control:  BayCorp Interim assumed certain debt obligations of

BayCorp in exchange for the transfer of Sloan's 87% interest in BayCorp to BayCorp Interim. 

After the transfer, BayCorp became owned by BayCorp Interim (87%), Frank W. Getman, Jr.

(9.65%), and Anthony M. Callendrello (3.35%).  BayCorp continued to have direct control over

GBH and the transfer had no effect on GBH's operations of its hydroelectric generating facilities.

Petition at 2; Docket No. 7232, Order of November 16, 2006, at 4.  

5.  The proposed Transfer of indirect control of GBH is similar to the transaction approved

in Docket No. 7232 and occurs "upstream" of BayCorp.  The Transfer would be accomplished

through a four-step transaction as follows:

(a)  Step 1:  Sloan, 100% owner of BayCorp Interim, liquidates into Bara and

distributes all of BayCorp Interim's common stock to Bara.  As a result, Bara
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indirectly acquires a controlling interest in GBH within the meaning of  30 V.S.A.   

§ 107.

(b)  Step 2:  Bara contributes all of its newly acquired stock in BayCorp Interim to

the capital of Tav Holdings resulting in Tav Holdings indirectly acquiring a

controlling interest in GBH within the meaning of 30 V.S.A. § 107.

(c)  Step 3:  Tav Holdings contributes all of its newly acquired stock in BayCorp

Interim to Tav Corp resulting in Tav Corp indirectly acquiring a controlling interest

in GBH within the meaning of  30 V.S.A. § 107.

(d) Step 4:  BayCorp Interim liquidates into Tav Corp and distributes all of its stock

in BayCorp to Tav Corp.  

Petition at 3-4; exh. 1.

6.  Tav Corp will assume all of the debt of BayCorp Interim  as part of the liquidation, but6

the transaction will not have any impact on the balance sheet of BayCorp or GBH.  Petition at 4.

7.  Tav Corp is a privately held investment company and is a 100% shareholder of certain

operating companies that include commercial and residential real estate development and

brokerage, plus financial services, hotels, sports, and leisure.   Petition at 5.7

8.  The proposed Transfer will have no effect on the operation of GBH's Vermont

generation facilities.  Specifically, GBH will continue to be subject to the conditions set forth in

the CPG issued by the Board in Docket No. 6917, the certifications under Section 401 of the

CWA, as amended, issued by ANR, and by GBH's FERC licenses.  Petition at 4.

9.  As a merchant generator, GBH has no recourse to Vermont ratepayers for payments of

its costs.  Thus, the proposed transfer does not pose a potential harm to Vermont ratepayers.  Id.

    6.  In 2006, BayCorp had outstanding debt obligations of approximately $35 million to Beach Group SLF, a

company organized in Iceland, with a branch office registered in the Grand Duchy of Luxembourg.  As part of the

transaction approved by the Board in Docket No. 7232, BayCorp Interim assumed responsibility for BayCorp's

obligations under the Beach Group Notes in exchange for the transfer of Sloan's 87% interest in BayCorp.  Beach

Group SLF is an affiliate of Sloan.  Docket No. 7232, Order of November 16, 2006, at 4.

    7.  According to Tav Corp's website, www.tavistock.com, Tav Corp is a part of Tavistock Group, a 30-year old

privately held investment company involved in a variety of international development ventures including resort

hotels, championship golf courses, healthcare facilities, medical research, South American electric utilities, oil

exploration, renewable energy, and agriculture. 



Docket No. 7802 Page 5 

10.  GBH's management and operations staff will remain the same after the proposed

Transfer.  Id.

11.  The Transfer will be virtually transparent and will not cause inconvenience or confusion

to retail electric customers in the State of Vermont.  Id.

12.  The remaining stock of BayCorp will continue to be held as follows:  9.65% by Mr.

Getman, and 3.35% by Mr. Callendrello.  Exhibit 1.

13.  The Transfer will provide GBH with greater financial resources, access to capital, and

the ability to utilize Tav Corp's management expertise.  Petition at 5.

III.  DISCUSSION & CONCLUSION

30 V.S.A § 107 states:

No Company shall directly or indirectly acquire a controlling interest in
any company subject to the jurisdiction of the public service board, or in
any company which, directly or indirectly has a controlling interest in
such company, without the approval of the public service board.

The Board may grant approval upon finding that such acquisition will promote the public

good. 

Based on the record evidence, I conclude that the proposed transactions will promote the

public good and, therefore, I recommend that the Board approve the indirect transfer of control of

GBH.  The proposed transaction will provide GBH with greater financial resources, increased

access to capital, and the ability to utilize Tav Corp's management expertise if needed.  The

proposed transaction will not affect the operations of GBH's generating facilities nor the

company's ability to operate them safely.   Additionally, the proposed transaction will be

transparent to retail electricity customers of Vermont as GBH is a merchant power producer

selling electricity into New England's wholesale market.

The parties have waived their rights to file exceptions and present arguments under 

3 V.S.A. § 811.  Therefore, the proposal for decision has not been served on the parties.
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Dated at Montpelier, Vermont, this 10       day of    November             , 2011.th

s/Jay E. Dudley                                                       
Jay E. Dudley
Hearing Officer
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IV.  ORDER

IT IS HEREBY ORDERED, ADJUDGED AND DECREED by the Public Service Board ("Board")

of the State of Vermont that:

1.  The findings, conclusion and recommendation of the Hearing Officer are hereby

adopted.

2.  In accordance with 30 V.S.A § 107, the Board finds the indirect transfer of control of

Great Bay Hydro Corporation ("GBH") to Tavistock Corporation, as described and set forth in

the findings above, will promote the general good of the state of Vermont. 

3.  GBH shall continue to be subject to and comply with the conditions of the Board's Order

and Certificate of Public Good in Docket No. 6917.

4.  GBH and Bay Corp Holdings Ltd. shall notify the Board and the Department of Public

Service of the completion of the transfer within one week thereafter. 

Dated at Montpelier, Vermont, this    16      day of     November              , 2011.th

s/James Volz            )
) PUBLIC SERVICE

)
s/David C. Coen ) BOARD

)
) OF VERMONT

s/John D. Burke )

OFFICE OF THE CLERK

FILED: November 16, 2011

ATTEST:      s/Susan M. Hudson          
Clerk of the Board

NOTICE TO READERS:  This decision is subject to revision of technical errors.  Readers are requested to

notify the Clerk of the Board (by e-mail, telephone, or in writing) of any apparent errors, in order that any

necessary corrections may be made.  (E-mail address: psb.clerk@state.vt.us)

Appeal of this decision to the Supreme Court of Vermont must be filed with the Clerk of the Board within

thirty days.  Appeal will not stay the effect of this Order, absent further Order by this Board or appropriate action

by the Supreme Court of Vermont.  Motions for reconsideration or stay, if any, must be filed with the Clerk of the

Board within ten days of the date of this decision and order.
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